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Maryjane Kenney

From: John Murray

Sent: Wednesday, February 18, 2009 3:00 PM

To: Maryjane Kenney

Subject: FW: LIP Project- Madison Place, Acton, MA

Attachments: Regulatory Agreement_Recorded_7.24.08.PDF

From: Steven Graham {mailto:SGraham@graham-harsip.com]
Sent: Thursday, February 12, 2009 8:31 AM
To: John Murray
Subject: FW: UP Project- Madison Place, Acton, MA

Hi John,

For your information I am forwarding a copy of this email which I sent to Toni at DHCD last night. Anything you
can do to get the Selectman’s consent on an expedited basis would be appreciated.

Thanks,
Steve

From: Steven Graham
Sent: Wednesday, February 11, 2009 6:15 PM
To: toni.coyne.hall@state.ma.us
Subject: LIP Project- Madison Place, Acton, MA

Hello Toni,

It was good to talk to you this afternoon.

As I indicated when we spoke, I represent the Project Sponsor, 737 Main Street, LLC. My client has arranged new
financing for the Project as outlined below.

Section 11 of the Regulatory Agreement, a copy of which is attached showing the recording information,
provides as follows: “Except for sales of Units to home buyers as permitted by the terms of this Agreement,
Project Sponsor will not sell, transfer, lease, exchange or mortgage the Project without the prior written consent
of DHCD and the Municipality.”

My client has arranged the new financing with the Rockland Trust Company on terms as follows:

1. A $950,000 Term Loan and a $550,000 Revolving Construction Line of Credit to refinance existing debt
and support ongoing construction of the eight (8) residential condominiums associated with the
property located at 737 Main Street, Acton, MA.

2. Interest Rate: Monthly interest will accrue at a rate per annum equal to the “Banks” Prime rate of
interest plus 1%; however there will be a floor rate of 5% for the full term of the loans. The interest rate
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on this loan will change immediately upon a change in the Prime rate. Interest will be based on a three
hundred sixty (360) day year and shall be payable in arrears based upon the actual number of days
elapsed.

3. Term: The loan will mature 24 months from the date of closing. However subject to the Borrower
completing the sale of not less than four (4) of the seven (7) “market rate” homes (the farm house is
considered one of the market rate homes); the loan may be automatically extended foran additional 12
months.

Request is hereby made for DHCD consent to said financing as provided in Section 11.

Please let me know if you need any further information.

I knowthis is short notice but we are tryingto complete the financing this week.

Thanks foryour help.

Steve

Steven R. Graham, Esq.
Graham & Harsip, P.C.
289 Great Road, Suite 101
Acton, MA 01720

Phone: 978-264-0480
Facsimile: 978-264-4990
E-mail: SGraham©graham-harsip.com

This message and any allached documents contain information which may be confidential, subject to privilege or exempt from
disclosure under applicable law. These materials are intended only for the use of the intended recipient. If you are not the intended
recipient ofthis transmission, you are hereby notified that any distribution, disclosure, printing, copying, storage, modification or the
taking of any action in reliance upon this transmission is strictly prohibited. Delivery of this message to any person other than the
intended recipient shall not compromise or waive such confidentiality, privilege or exemption from disclosure as to this
communication. If you have received this communication in error, please immediately notify the sender via return email or by calling
978-264-0480. Please delete the message from your system.
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~ ~s,p REGULATO~~GREEMENT
~ .f. ~ DECLARATION OFRESTRICTIVECOVENANTS

FOR

~ OWNERSHIPPROJECT

T~RegulatoryAgreementandDeclarationof RestrictiveCovenants(the“Agreement”)is madethis
,~,_dayof_lit1 , 2008,by andamongthe Commonwealthof Massachusetts,actingby
and throughtheOepartmentof Housingand CommunityDevelopment(“DHCD”), pursuantto Chapter204
of the Acts of 1996,the City/Town of Acton (“the Municipality”), and 737 Main Street,LLCa
Massachusetts limited liability company, having an address at 32 SandyPine Road, Templeton,
Massachusetts, and its successorsand assigns(“Project Sponsor”).

WITNESSETH:

- .~ WHEREAS,pursuanttoG.L. c. 40B, §~20-23 (the“Act”) andthe final reportof theSpecialLegislative
CommissionRelativeto Low andModerateIncomeHousingProvisionsissuedin April 1989,regulations

ci havebeenpromulgatedat 760 CMR 45.00(the“Regulations”)which establishthe Local Initiative Program
(“LIP”);

WHEREAS, the ProjectSponsorintendstoconstructa housingdevelopmentknown asMadison Placeat a
2.42 acresiteon Main Street in the Municipality, moreparticularlydescribedin Exhibit A attachedhereto
andmadea parthereof(the“Project”);

WHEREAS,suchProjectis toconsistof a total number8 townhouse-stylecondominiumunits in duplex
structures(the“Units”) and~of the Units will besoldat pricesspecifiedin this Agreementtopersonsor
householdswith incomesat or beloweighty percent(80%)ofthe regionalmedianhouseholdincome(the
“Low andModerateIncomeUnits”);

WHEREAS,theChief ElectedOfficial of the Municipality (asthatterm is definedin the Regulations)and
the ProjectSponsorhavemadeapplicationto DHCD tocertify thattheProjectis a valid Comprehensive
PermitProject(asthatterm is definedin the Regulations)within’the LIP Program’andthereforethat the
ProjectSponsoris qualified toapplytotheMunicipality’s Boardof Appeals(asthat term isdefinedin the
Regulations)for a comprehensivepermit pursuantto the Act (the“ComprehensivePermit”),orhavemade
applicationto DHCDtocertify thattheunits in the ProjectareLocal Initiative Units(asthat term isdefined
in the Regulations)with the LIP Program;and

WHEREAS, in partialconsiderationofthe executionof this Agreement,DHCD has issuedor will
issue its final approvalof the Projectwithin the LIP Programandhasgivenandwill give technicaland
otherassistanceto the Project;

NOW, THEREFORE,in considerationofthe agreementsand covenantshereinaftersetforth, and
othergoodand valuableconsideration,the receiptandsufficiency ofwhich eachof the parties hereto
herebyacknowledgeto the other, DHCD, the Municipality, andthe Project Sponsorherebyagreeandcove-
nantasfollows (theprovisionsin bracketsapply onlyto ComprehensivePermitProjects):

I. TheProjectSponsoragreestoconstructtheProjectin accordancewith plansand
specificationsapprovedby the Municipality and DFICD (the“Plansand Specifications”)[andin accordance
with all termsand conditionsof theComprehensivePermit). In addition,all Low and ModerateIncome
Units to be constructed aspartof the Projectmust be indistinguishablefrom otherUnits in the Projectfrom
theexterior (unless theProjecthasanapproved“Alternative DevelopmentPlan” assetforth in the LiP
Guidelinesfor Communities(“Guidelines”),andmustcontaincompleteliving facilities includingbutnot
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limited to astove,kitchencabinets,plumbing fixtures, andwasher/diyerhookup,all asmorefilly shown in
thePlansandSpecifications.

— of the Low andModerateIncomeUnitsshall beonebedroomunits;
— of the Low andModerateIncomeUnitsshall betwo bedroomunits;
_2_ oftheLow and ModerateIncomeUnits shallbe threebedroomunits; and,
— of the Low andModerateIncomeUnits shallbe four bedroomunits.

All Low andModerateIncomeUnits tobeoccupiedby families mustcontaintwo ormorebedrooms.Low
andModerateIncomeUnits musthavethe following minimum areas:

one bedroomunits - 700squarefeet
two bedroomunits - 900squarefeet
threebedroomunits - 1200 squarefeet
fourbedroomunits - 1400 squarefeet

The Projectmustfully comply with the StateBuilding Codeandwith all applicablestateandfederal
building,environmental,health,safetyandotherlaws, rules,and regulations,includingwithout limitation
all applicablefederalandstatelaws,rulesand regulationsrelatingtothe operationofadaptableand
accessiblehousingfor thehandicapped.[Except to the extentthatthe Project isexemptedfrom such
complianceby the ComprehensivePermit,)the Projectmustalsocomplywith all applicablelocal codes,
ordinancesandby-laws.

EachLow andModerateIncomeUnit will besoldfor no morethan thepriceset forth in Exhibit B attached
heretoandmadea parthereoftoanEligible Purchaser.An Eligible Purchaseris a Family whoseannual
incomedoesnotexceedeighty percent(80%)of the Areamedianincomeadjustedfor family sizeas
determinedby theU. S. Departmentof HousingandUrbanDevelopment.A “Family” shall meantwo or
more personswho will live regularly in the Low orModerateIncomeUnit astheirprimaryresidenceand
who arerelatedby blood,marriage,oroperationoflaw or whohaveotherwiseevidenceda stableinter-
dependentrelationship;oran individual. The “Area” isdefinedastheBoston-Cambridge-Quincy,MA-NH
MSA MSA/PMSAINon-MetropolitanCounty.

2. Upon issuanceof a building permit f’or the project,the Projectwill be includedin the
SubsidizedHousingInventoryasthat term is describedin 760 CMR 31.04(1). Only Low andModerate
IncomeUnits will becountedasSubsidizedI-lousing Units for the purposesofthe Act.

3. (a) At the timeofsaleof eachLow andModerateIncomeUnit by theProjectSponsor,the
ProjectSponsorshall executeandshallasa conditionof thesalecausethepurchaserof the Low and
ModerateIncome Unit toexecuteanAffordableHousingDeedRider in the form of Exhibit Cattached
heretoandmadea parthereof(the“DeedRider”). SuchDeedRider shall beattachedto andmadeapartof
thedeedfrom theProjectSponsorto theUnit Purchaser.EachsuchDeedRider shallrequire the Unit Pur-
chaserat the time hedesirestosell the Low and ModerateIncomeUnit tooffer the Low and Moderate
IncomeUnit to the Municipality andto DI-ICD at adiscountedpurchasepricemoreparticularlydescribed
therein. The Municipalityand DHCD shall havetheoption upon termsmoreparticularlydescribedin the
DeedRiderto eitherpurchasetheLow andModerateIncomeUnit or to find anEligible Purchaser.The
DeedRidershall requirethe Unit Purchaserand the Eligible Purchasertdexecuteat the timeof resalea
Deed Rider identicalin form andsubstanceto ihe DeedRider thenin effectwith respecttotheLow and
ModerateIncomeUnit which will beattachedandmadea partof the deedfrom theUnit Purchasertothe
Eligible Purchaser,sothat the affordabilityof the Low andModerateIncomeunit will bepreservedeach
timethat subsequentresalesof the Low andModerateIncomeunit occur. (Thevariousrequirementsand
restrictionsregardingresaleofa Low and ModerateIncomeUnit containedin theDeed Riderare
hereinafterreferredtoasthe (“ResaleRestrictions”). If uponthe initial resaleor anysubsequentresaleof a
Low andModerateIncomeUnit, theMunicipality andDHCD areunableto find anEligible Purchaserfor
the Low andModerateIncomeUnit, andthe Municipality andDHCD eachelectnotto exerciseits right to
purchasetheLow andModerateIncomeUnit, thenthe thencurrentownerof the Low andModerate
lncomeUnit shallhavethe right to selltheLow and ModerateIncomeUnit to anyperson,regardlessof his
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income(an“Ineligible Purchaser”)at the MaximumResalePriceand subjecttoall rightsandrestrictions
containedin the Deed Rider,andprovidedthat the Unit is conveyedsubjectto a Deed Rideridenticalin
form andsubstancetothe DeedRiderthen in effectwith respecttotheLow andModerateIncomeUnit
which will beattachedandmadepartof the deedfrom theUnit Purchaserto the Ineligible Purchaser.The
Municipality agreesthat in theeventthat it purchasesa Low andModerateIncomeUnit pursuantto its
right :o do socontainedin the DeedRider thenin effectwith respecttosuchLow and ModerateIncome
Unit; that theMunicipality shall within six(6) monthsof its acceptanceof a deedof such Low and
ModerateIncomeUnit, either(i) sell the Low andModerateIncomeUnit toan Eligible Purchaseratthe
samepricefor which it purchasedthe Low and ModeratelncomeUnit plusanyexpensesincurredby the
Municipalityduring itsperiodof ownership,suchexpensestobeapprovedby DHCD, subjectto aDeed
Rider satisfactory in form andsubstancetoDHCD andthe recordingof anEligible PurchaserCertificate
satisfactoryin form andsubstanceto DHCD,the methodfor selectingsuchEligible Purchaserto be
approvedby DHCDor (ii) rent the Low and ModerateIncomeUnit to apersonwho meetsthe income
guidelinesof theLIP Program,upon termsandconditionssatisfactoryto DHCD andotherwisein
conformitywith the requirementsof theLII’ Program.If the Municipality fails to sellor rentthe Low and
Moderateincomeunit asprovidedhereinwithin saidsix(6) monthperiod,or if at anytime after the initial
rentalof the Low andModerateIncomeUnit by the Municipality asprovidedhereintheLow andModerate
IncomeUnit becomesvacantandremainsvacantfor morethanninety (90) days,thensuch Low and
ModerateIncomeUnit shallceaseto becountedasa SubsidizedHousingUnit, andshallno longerbe
includedin the SubsidizedHousingInventory.

(b) EachLow andModerateIncomeUnit will remaina SubsidizedHousingUnit andcontinueto
be included in the SubsidizedHousingInventoryfor aslongasthe following threeconditionsaremet: (1)
this Agreementremainsin full forceand effectandneithertheMunicipality northe ProjectSponsorarein
defaulthereunder;(2) the Projectand Low and ModerateIncomeUnit eachcontinuetocomply with the
RegulationsandtheGuidelinesasthe samemay be amendedfrom time to Lime;and (3)either(i) a Deed
Riderbindingthe thencurrentownerof the Low and ModerateIncomeUnit tocomply with theResale
Restrictionsis in full forceandeffectandthe then currentownerof the Low andModerateIncomeUnit is
eitherin compliancewith the termsof the DeedRider,or the Municipality is in theprocessof taking such
stepsas mayberequiredby DHCD toenforcethe thencurrentowner’scompliancewith thetermsof the
Deed Rideror (ii) the Low and ModerateIncomeUnit is ownedby the Municipalityandthe Municipality
is in compliancewith the termsand conditionsof the lastprecedingparagraph,or (iii) the Low and
ModerateIncomeUnit isownedby DHCD.

4. (a) EffectiveAugust7,2007,DFICD hasadoptedthe policies,procedures,and formsfor
determininglimited dividendcomplianceset forth in the MassHousingdocumententitled“Preparationof
CostCertificationuponCompletionof Homeownership408 Projectfor Which MassHousingServesas
ProjectAdministrator: Guidanceto Developersand Municipalities” (the“MassHousingGuidance”).The
MassHousingGuidanceshallgovernthe costcertificationsobligationsofthe ProjectSponsorunderthis
Agreement.

(b) The ProjectSponsorshall be a limiteddividendorganizationasdefinedby 760 CMR 30.02.
Project Sponsoragreesthatthe aggregateprofit from theProjectwhich shall bepayableto ProjectSponsor
or tc the partners,shareholdersorotherownersof ProjectSponsoror the Projectshall notexceedtwenty
percent(20%)oftotal developmentcostsof the Project,which developmentcostshavebeenapprovedby
DHCD (the“Allowable Profit”),

(c) Within one hundredeighty (ISO) daysafterSubstantialCompletionof the Project(asthatterm
is definedin the MassHousingGuidance)or, if later, within sixty (60) daysof the dateon which all units in
theProjectaresold, theProjectSponsorshalldelivertotheMunicipality andto DHCD an itemized
statementof totaldevelopmentcoststogetherwith astatementof grossincomefrom the Projectreceived
by the ProjectSponsortodatein form satisfactoryto DHCD (the“Certified CostandIncomeStatement”)
preparedandcertified by acertified public accountantsatisfactorytoDHCD. If all unitsat theProjecthave
not ~eensoldwithin twenty-four(24) monthsof SubstantialCompletion,a salepricefor the remaining
unsoldunitsshallbe imputedin anamountequal to the averageof the lastthree(3) arms-lengthsalesof
comparableunits,and a final CertifiedCostand IncomeStatementshailberequiredwithin sixty (60)days
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thereafter.Prior to DHCD’s acceptanceof the CertifiedCostandIncomeStatementandfor a period of 30
daysafterDI-ICD providestheMunicipalitywith its determinationof compliancewith thelimited dividend
requirement,theMunicipality shallhavethe optionof havingthe Certified Costand IncomeStatement
evaluatedfor accuracy(e.g.,absenceofmaterialerrors)applyingthe samestandardsasDHCD by an
independentauditorselectedby the Municipality andpaid for by the ProjectSponsor,providedthatthe
ProjectSponsorshallnotberequiredto paymorethan $5000for this purpose.DHCD will reasonably
reviewanyinaccuraciesidentifiedby the Municipality duringthis periodandshallthereaftermakea final
determinationof the ProjectSponsor’scompliancewith the limited dividendrequirement.

(d) All profits from the Projectin excessof the Allowable Profit(the“ExcessProfit”) shallbe
paid by theProjectSponsortotheMunicipality. TheMunicipality agreesthatall amountsconstituting
ExcessProfit shallbedepositedin the AffordableHousingFund(ashereinafterdefined). Forsolong as
the ProjectSponsorcomplieswith the requirementsof this Section4,theProjectSponsorshallbedeemed
to bea limited dividendorganizationwithin the meaningof the Act.

5. TheMunicipality agreesthat uponthe receiptby the Municipalityof anyWindfall
Amount[ExcessProtit,I oranyamountpaid to the Municipalitypursuanttotheprovisionsof, Section3 of
the l)eedRider (the“Additional Windfall Amounts”),the Municipality shalldepositanyandall such
Windfall Amounts, [ExcessProfit,) or Additional Windfall Amountsinto an interestbearingaccountestab-
lishedwith an institutionallenderapprovedby DHCD (the“Affordable HousingFund”). Sumsfrom the
AffordableHousingFundshall beexpendedfrom limeto timeby theMunicipality for thepurposeof
reducingthecostof Low and ModerateIncomeUnits to Eligible purchasersupon resaleor for thepurpose
of encouraging,creating,or subsidizingthe constructionor rehabilitationof housingfor personsand
familiesof low and moderateincomeelsewherein the Municipality. Theexpenditureof fundsfrom the
AfThrdableHousingFundshallbemadeonly with the approvalof’ DHCD, suchapprovalnot tobe
unreasonablywithheld.

6. Prior tomarketingorotherwisemakingavailablefor saleanyof theUnits, the ProjectSponsor
must obtainDHCD’s approvalof a marketingplan(the “Marketing Plan”) for theLow andModerate
IncomeUnits. Such Marketing Planmustdescribethe buyerselectionprocessfor the Low and Moderate
IncomeUnits and mustset forth a plan for affirmativemarketingof Low andModerateIncomeUnitsto
minority householdsasmoreparticularlydescribedin the RegulationsahdGuidelines.At theoptionof the
Municipality, theMarketing Planmay alsoincludeapreferencefor local residentsfor upto seventypercent
(70%) of the Low andModerateIncomeUnits, subjecttoall provisionsof the RegulationsandGuidelines.
Whensubmittedto DHCD for approval,the MarketingPlanshouldbeaccompaniedby aletter from the
ChiefElectedOfficial of the Municipality(asthatterm is definedin the Regulations)which statesthat the
buyerselectionandlocal preference(ii any)aspectsofthe MarketingPlanhavebeenapprovedby the
Municipality and which statesthat the Municipalitywill performanyaspectsof theMarketingPlanwhich
aresetforth asresponsibilitiesof the Municipality in the MarketingPlan. TheMarketingPlanmust
comply with the RegulationsandGuidelinesandwith all otherapplicablestatutes,regulationsand
executiveorders,and DHCD directivesreflectingthe agreementbetweenDHCD andtheU.S.Department
of HousingandUrbanDevelopmentin the caseofNAACP, Boston ChapterV. Kemp.If theProjectis
locatedin theBostonStandardMetropolitanStatisticalArea,the ProjectSponsormustlist all Low
anti ModerateIncomeUnits with theCity of Boston’sMetroList (MetropolitanHousingOpportunity
ClearingCenter),at Boston City Hall, P.O. I3ox 5996,Boston,MA 02114-5996(617.635-3321).All
costsof carryingout theMarketingPlan.shallbepaid by the Project Sponsor.A failuretocomply with the
~1arketingPlan by the ProjectSponsoror by the Municipality shallbedeemedto beadefaultof this Agree-
ment. TheProjectSponsoragreesto maintain for at leastfive yearsfollowing thesaleof the lastLow and
ModerateIncomeUnit, a recordof all newspaperads,outreachletters,translations,leaflets,andanyother
outreachefforts (collectively“MarketingDocumentation”)asdescribedin the MarketingPlanasapproved
by DHCD which may be inspectedat anytime by DHCD. All MarketingDocumentationmustbe
approvedby DHCD prior to its useby the ProjectSponsoror theMunicipality. TheProjectSponsorand
theMunicipality agreethat if at anytime prior to orduringthe processof marketingthe Low andModerate
IncomeUnits, DHCD determinesthat theProjectSponsor,or theMunicipalitywith respecttoaspectsof
theMarketing PlanthattheMunicipality hasagreedto beresponsiblefor, hasnotadequatelycompliedwith
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theapprovedMarketingPlan,that the Project Sponsoror Municipality asthecasemay be,shallconduct
suchadditionaloutreachor marketingefforts asshallbedeterminedby DI-ICD.

7. NeithertheProjectSponsornor the Municipality shalldiscriminateon the basisof race,
creed,color, sex,age,handicap,marital status,national origin, oranyotherbasisprohibitedby law in the
selectionof buyersfor the Units; andthe ProjectSponsorshallnot sodiscriminatein connectionwith the
employmentorapplicationfor employmentof personsfor the construction,operationormanagementofthe
Project.

8. (a)TheProjectSponsoragreestocomply andto causethe Projectto complywith all
requirementsofthe Regulationsand Guidelinesandall otherapplicablelaws,rules,regulations,and
executiveorders. DHCD andthe Chief Electedofficial of the municipalityshallhaveaccessduringnormal
businesshoursto all booksandrecordsof the ProjectSponsorandthe Projectin ordertomonitorthe
ProjectSponsor’scompliancewith the termsof this Agreement.

(b) [If the ComprehensivePermitis grantedby the HousingAppealsCommittee(asdefinedin the
Act) the Chief ElectedOfficial shallreconfirmhis supportfor the Projectin a mannersatisfactoryto
DHCD atthe time theComprehensivePermitis granted.~

(c) Throughoutthe tern, of this Agreement,the ChiefElectedOfficial shallannuallycertify in
writing to DHCD that eachofthe Low and ModerateIncomeUnits continuestobeoccupiedby a person
who wasanEligible Purchaserat the timeof purchase;that anyLow andModerateIncomeUnits which
havebeenresoldduringtheyearhavebeenresoldin compliancewith all of the termsandprovisionsof the
DeedRiderthan in effectwith respecttoeachsuch Low andModerateIncomeUnit, andin compliance
with theRegulationsandGuidelinesandthis Agreement;and thattheProject andthe Low and Moderate
IncomeUnits haveotherwisebeenmaintainedin a mannerconsistentwith theRegulationsandGuidelines,
this Agreement,andthe Deed Rider thenin effectwith respecttoeachLow and ModerateIncomeUnit.

9. Upon execution,the ProjectSponsorshall immediatelycausethis Agreementandany
amendmentsheretotoberecordedwith the Registryof Deedsfor the County wherethe Project is located
or, lithe Projectconsistsin wholeor in partof registeredland, file this Agreementandanyamendments
heretowith the RegistryDistrict of the LandCourtfor the Countywherethe Projectis located(collectively
hereinafterthe “Registry of Deeds”),andthe ProjectSponsorshallpayall feesandchargesincurred in
connectiontherewith. Upon recordingor filing, asapplicable,theProjectSponsorshall immediately
tran:~mitto DHCD andtheMunicipalityevidenceof such recordingor filing includingthe dateand
instrument,book andpageor registrationnumberof theAgreement.

to. The ProjectSponsorherebyrepresents,covenantsandwarrantsasfollows:

(a) The ProjectSponsor(i) is a limited liability companyduly organizedunderthe lawsof
the Commonwealthof Massachusetts,andis qualifiedto transactbusinessunderthe laws
of this State,(ii) hasthe powerandauthorityto own its propertiesandassetsandtocarry
on its businessasnow beingconducted,and(iii) hasthe full legal right, powerand
authorityto executeanddeliverthis Agreement.

(b) Theexecutionandperformanceof this Agreementby theProjectSponsor(i) will not
violateor, asapplicable,hasnot violatedanyprovisionof law, rule or regulation,orany
orderof anycourtor otheragencyorgovernmentalbody,and(ii) will not violate or, as
applicable,has not violatedanyprovisionof anyindenture,agreement,mortgage,
mortgagenote,or otherinstrumentto which the ProjectSponsorisa partyor by which it
or theProject isbound,and(iii) will notresult in the creationor impositionof any
prohibitedencumbranceof anynature.

(c) TheProjectSponsorwill, at the time ofexecutionanddeliveryof this Agreement,have
good andmarketabletitle to the premisesconstitutingtheProjectfreeandclearof any
lien orencumbrance(subjecttoencumbrancescreatedpursuantto this Agreement,and
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any loan documentsrelatingtothe Projectthe termsofwhich areapprovedby DHCD
andthe Municipality.

(d) Thereis no action,suit orproceedingat lawor in equity or by orbeforeany
governmentalinstrumentalityorotheragencynowpending,or, tothe knowledgeof the
ProjectSponsor,threatenedagainstoraffectingit, orany of its propertiesor rights,
which, if adverselydetermined,would materiallyimpair its rightto carryon business
substantiallyasnow conducted(andasnow contemplatedby this Agreement)orwould
materiallyadverselyaffectits financialcondition.

I 1. Exceptfor salesof Units to homebuyersaspermittedby the termsof this Agreement,
ProjectSponsorwill notsell, transfer,lease,exchangeor mortgagethe Projectwithout the prior written
consentof DHCD andthe Municipality.

12. Until suchtime asdecisionsregardingrepairof damagedueto fireorothercasualty,or
restorationafter taking by eminentdomain,shallbemadeby acondominiumassociationortrustnot
controlledby theProjectSponsor,(orif the Projectconsistsof detacheddwellings,by homebuyers)Project
Sponsoragreesthat if the Project,or anypart thereof,shallbedamagedor destroyedor shallbe condemned
or acquiredfor public use,theProjectSponsorwill use its besteffortsto repairandrestoretheProjectto
substantiallythesamecondition asexistedprior tothe eventcausingsuchdamageordestruction,or to
relievethe condemnation,andthereaftertooperatethe Projectin accordancewith thetermsof this
Agreement,subjecttotheapprovalof the Project’slenders,which lendershavebeenapprovedby DHCD
and the Municipality.

13. This Agreementshall be governedby the lawsofthe Commonwealthof Massachusetts.
Any amendmentstothis Agreementmustbe in writing andexecutedby all of the partieshereto. The
invalidity of anyclause,part, or provisionof this Agreementshall notaffectthe validity of the remaining
portionshereof.

14. All noticesto begiven pursuanttothis Agreementshalt be in writingandshall be
deemedgiven whendeliveredby handorwhenmailedby certifiedor registeredmail, postageprepaid,
returnreceiptrequested,tothe partiesheretoat the addressessetforth below,or tosuchotherplace asa
partymay from timeto time designateby written notice:

DHCD: Departmentof Housingand CommunityDevelopment
Attention: Local Initiative ProgramDirector
100 CambridgeSi., Suite300
Boston.MA 02114

Municipality:

Town ofActon
do Board of Selectmen
Acton Town Hall
472 Main Street
Acton, MA 01720

ProiectSponsor:

737 Main Street,LLC
32 SandyPineRoad
Templeton,MA 01468
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15. (a)ThisAgreementand all of the covenants,agreementsandrestrictionscontainedhereinshall
bedeemedto beanaffordablehousingrestrictionasthat term is definedin G.L. c. 184, § 31 andasthat
term isusedin G.L.c.l84, § 26,31,32 and33. This Agreementis madefor the benefitof DHCD andthe
Municipality, and DHCD andthe Municipality shallbedeemedto betheholdersof the affordablehousing
restrictioncreatedby this Agreementi. DHCD hasdeterminedthat the acquiringof suchaffordable
housingrestriction is in thepublic interest.Theterm of this Agreementshallbeperpetual,provided
however,that this Agreementshall terminateif(a) at anytime hereafterthereis no Low andModerate
IncomeUnit at theProjectwhich is thensubjecttoa DeedRider containingtheResaleRestrictions,and
thereis no Low andModerateIncomeUnit at the Projectwhich is ownedby the Municipality orDHCD as
providedin Section3 hereof,or (b)the Project isacquiredby foreclosureor by instrumentin lieu of
forecosure,providedthat theholderof the mortgagegivesDI-ICO andthe Municipalitynot lessthensixty
(60) clayspriorwritten noticeof themortgagee’sintentiontoforecloseupontheProject’orto acceptan
instrumentin lieu of foreclosure,or (c) [if a ComprehensivePermit isnotgrantedto the ProjectSponsorfor
theProjectby eithertheMunicipality’s Boardof Appeals(asthatterm is definedin the Regulations)orby
thehousingAppealsCommittee(asthat term is used in the Act)~withina periodof eighteenmonthsfrom
thedateof executionof this Agreement,on (d) [if at any time the ComprehensivePermitis revokedandall
applicableappealperiodswith respectto suchrevocationhaveexpired]. If thisAgreementterminates
becauseof a foreclosureor the acceptanceof au instrumentin lieu of foreclosureasset forth in clause(b)
ofthis paragraph,the Municipalityagreesthat if atthe time of suchterminationthereis oneormoreLow•
andModerateIncomeUnit at the Project which is thensubjectto a DeedRidercontainingtheResale
Resinctionsor thereis oneor moreLow and ModerateIncomeUnit at theProjectwhich isownedby the
Municipality or DHCD asprovidedin Section 3 hereof,the Municipality shallenterinto a newRegulatory
Agreementwith DHCD with respecttosuchLow andModerateIncomeUnits which shallbesatisfactory
in form andsubstancetoDHCD.

(b) TheProjectSponsorintends,declaresandcovenantson behalfof itself andits successorsand
assigns(I) thatthis Agreementandthe covenants,agreementsandrestrictionscontainedhereinshallbeand
arecovenantsrunningwith the land, encumberingthe Projectfor thetermofthis Agreement,andare
bindinguponthe ProjectSponsor’ssuccessorsin title, (ii) arenot merelypersonalcovenantsof the Project
Sponsor,and (iii) shallbind theProjectSponsor,its successorsandassignsandenuretothe benefitof
DHCI) andthe Municipalityanditssuccessorsandassignsfor theterm of the Agreement.ProjectSponsor
herebyagreesthat anyandall requirementsof the laws of the Commonwealthof Massachusettstobe
satisfiedin order for theprovisionsof this Agreementto constituterestrictionsandcovenantsrunningwith
the land shall bedeemedto besatisfiedin full andthat any requirementsof privity ofestatearealso
deemedtobesatisfiedin full.

(c) The ResaleRestrictionscontainedin eachof the Deed Riderswhich aretoencumbereachof
the Low and ModerateincomeUnits at the Projectpursuanttothe requirementsof this Agreementshall
also constituteanaffordablehousingrestrictionasthat lerm is definedin G.L. c. 184, § 31 andasthat term
isusedin G.L. c. 184,§~26, 31,32, and33. Such ResaleRestrictionsshallbe for thebenefitof both
DHCI)andthe Municipality andboth DHCD andthe Municipality shallbedeemedtobetheholderof the
affordablehousingrestrictioncreatedby the ResaleRestrictionsin eachof the Deed Riders. DI-ICD has
determinedthatthe acquiringof suchaffordablehousingrestrictionis in the public interest. To the extent
thattheMunicipality is theholderof the ResaleRestrictionstobecontainedin eachof the DeedRiders,the
Directorof 01-lCD by the executionof this AgreementherebyapprovessuchResaleRestrictionsin eachof
theDeedRidersfor the Low and ModerateIncomeUnitsof the Projectasrequiredby the provisionsof
G.L.c. l84,*32.

16. TheProjectSponsorandthe Municipalityeachagreetosubmitany information,
documents,or certificationsrequestedby DI-ICD or the Municipality which DHCD ortheMunicipality
shalldeemnecessaryor appropriateto evidencethecontinuingcomplianceof theProjectSponsorandthe
Municipalitywith the termsof this Agreement.Subjectto Section4 hereof,in theeventof seriousor
repeatedviolationsof the substantiveor reportingrequirementsof this Agreementor a failure by the
Project Sponsortotakeappropriateactionstocurea defaultunderthis Agreement,the Municipality and/or
DHCD shall havetheright to takeappropriateenforcementactionagainsttheProjectSponsor,including,
without limitation, legalactiontocompelthe ProjectSponsortocomplywith the requirementsof this

(A0051987.1~632}

LIPRA-7 3/5/04



Bk: 51475Pg: 229

Agreement.The ProjectSponsorshallpay the feesand expenses(including legal fees)of theMunicipality
and/orDI-ICD in the eventenforcementactionis takenagainstthe ProjectSponsorunderthis Agreement
andgrantsto the Municipality andDHCD a lien on the Project,juniorto the lien securingar~tmortgage
toan institutional lender,to securepaymentof suchfeesandexpenses.

17. (a) TheProjectSponsorandthe Municipalityeachcovenantandagreetogive DHCD written
noticeof anydefault,violation orbreachof the obligationsof the ProjectSponsoror theMunicipality
hereunder,(with a copy tothe otherparty to this Agreement)within seven(7) daysof first discoveringsuch
default,violation orbreach(a“OefaultNotice”). If DHCD becomesawareofa default,violation, or breach
of obligationsof theProjectSponsoror theMunicipalityhereunderwithoutreceivinga DefaultNotice
from ProjectSponsoror theMunicipality, DHCD shallgive anoticeofsuch default, breachor violation to
theoffendingparty(with a copy tothe otherparty to this Agreement)(the“DHCD DefaultNotice”). If any
suchdefault,violation, orbreachisnotcured tothe satisfactionof DHCD within thirty (30) daysafter the
givingof the Defaultnoticeby the ProjectSponsoror the Municipality, or if no DefaultNoticeis given,
then within thirty (30) daysafter the giving ofthe DHCD DefaultNotice,thenat DHCD’soption, and
without furthernotice,DHCD may eitherterminatethis Agreement,orDHCD mayapply to anystateor
federalcourt for specificperformanceofthis Agreement,or DHCD may exerciseanyotherremedyat law
or in equity or takeanyotheractionasmay benecessaryordesirabletocorrectnon-compliancewith this
Agreement.

(b) If DHCD electstoterminatethis Agreement.asthe resultof a breach,violation, ordefault
hereof,which breach,violation, or defaultcontinuesbeyondthe cureperiodset forth in this SectionIS,
thentheLow and ModerateIncomeUnits andanyotherUnits at the Projectwhich havebeenincluded in
the SLbsidizedHousingInventoryshall from the dateof suchterminationno longerbedeemedLow and
ModerateIncomeHousingfor the purposesof the Act andshallbedeletedfrom the SubsidizedHousing
tnvenory.

18. The ProjectSponsorrepresentsandwarrantsthat it hasobtaine4theconsentof all
existing morigageesof the Projectto the executionandrecordingof this Agreementandtotheterms and
conditionshereofandthatall suchmortgageeshaveexecutedthe Consentto RegulatoryAgreement
attachedheretoandmadea parthereof.

19. DHCD may delegateto the Municipality anyof its oversightandenforcementresponsibilities
underthis Agreementby providingwrittennoticeof suchdelegationto the ProjectSponsorandthe
Municipality, providedthatthe Municipality acceptssuchassignment.

{A0051987.1 3~32}
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Executedasa sealedinstrumentasof thedate first abovewritten.

ProjectSpo o

737MA1 S ,I..

By: -

u orizedSignatory

DepartmentofHo~singand
CommunityDcv iop e
By: L ______

its

Municipality

By~

Q~\WiZ~ ~ofthe BoardofSelectmen,

duly authorized

Attachments: ExhibitA - LegalPropertyDescription
Exhibit B - Prices& LocationofLow & Moderate IncomeUnits
ExhibitC- Form of DeedRider

Consentformssignedby anyandall motigageeswhosemortgagesarerecordedprior to
this RegulatoryAgreementmustbeattachedto this RegulatoryAgreement.

© DHCD WhenusedIn the Local Initiative Program,this form maynot be modifiedwithout the
written approvalof the Departmentof HousingandCommunityDevelopment.

(A0051587i 3832)
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COMMONWEALTH OF MASSACHUSETTS

COUNTY OF MIDDLESEX, as. /i/ N .2008

On this 9’~y 0f € ,2008,beforeme, theundersignednotarypublic, personally
appeared~7~~L‘~zh1~d/.provedtomethroughsatisfactoryevidenceofIdentification,which
were Ktô,~ytIv , lobethepersonwhosenameis signedon thepreceding
document,as AuthorizedSignatoryofthe 737 Main Street,LLC (ProjectSponsor],andacknowledgedto
methathesignedit voluntarily for its statedpurpose.

~L
?~tyCommissionExpires: J

COMMONWEALTH OF MASSACHUSETTS

7/2.1
Onthis 2~i~ dayof Jwt~14 , 2008,beforeme,theundersignednotarypublic,

personallyappeared !.~1lreri...~~ provedto me throughsatisfactory
evidenceof identification,which were p~v~u&.~triq.wt,4~ •tobethe personwhosename
is signedon theprecedingdocument,as ~ p,~v#r for the Commonwealthof
Massachusettsactingby andthroughthe Departmentof HousingandCommunityDevelopment,and
acknowledgedtomethathe/shesignedit voluntarily for itsstatedpurpose.

MOLLYK. PtilJ1R
NOTARY PIJBUC

COMMONWEALTH OF MASSACHtJSETT$
MY COMMI$S~0~WIR~2WTEM~ER14,2012

~public$oy,~’~
Print Name:
My CommissionExpires: ~49/~o,’z

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF MIDDLESEX, as. cf ~._- ,2008

On this ‘2... dayof fV\CA.Lf , 2008,beforeme,the undersignednotarypublic,
personallyappeared (.t~ .ji e~n Oós-~’v~~UJ-P i~ .provedto methroughsatisfactory
evidenceof identification,whichwere ~j~..~iuJ’(’t l-rt- vi~. , to be thepersonwhosename
is signedon theprecedingdocument,asChairmanof the Boardof Selectmenofthe TownofActon,and

acknowledgedto methathe/shesignedit voluntarily for its statedpurpose.c~v~
NotaryPublic . /j J
PrintNameC~~~-t ~/c~c’Q.
My CommissionExpires: ~ /

(A0051987.13832
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CONSENT AND SUBORDINATION TO REGULATORY AGR1~EMENT

Re: Madison Place
(Projectname)
Acton
(City/Town)
737 Main Street.LLC
(ProjectSponsor)

TheUndersignedbeingthe holderof amortgageon the abovedescribedProjectrecordedwith the
Middlesex SouthDistrict Registryof Deedsin Book40395,Page42,herebyconsentstotheexecutionand
recordingof thisAgreementandtothe termsandconditionshereofand subordinatessaidmortgagetothe
termsandconditionshereofasif saidmortgagehadbeenrecordedafterthis Agreement

WebsterBank,National ssociation
(nameon~e/4~,/

cuP

-- ~OMN 1WEALTROFM~SS~Cf!USETTS ~. ~ ~

COUNTY OF~r~S4O1. ss. _____, 20O.~

On this.. day of ~‘U lI~.4 , 20~beforeme,theundersignednotarypublic,
personallyappeared ~ CtYflU ‘el (Lb..r~ , provedto methroughsatisfactory
evidenceof identification,which were( Ce~—vJorL~.er‘) ‘to be tbqpersonwhosename
is signedon theprecedingdocument,as ~r. ~/ P of (L.)eb~4-’e“ Bank,and
acknowledgedto me thathe/shesignedit voluntarilyfor its 5ta~a~~i~ ~

PrintName:~r~€fl 7~)~’etrO-
My CommissionExpires: JI -? ~

(If theProjecthasmorethan onemortgagee,addadditionalconsentforms. Executionofthe consentform by a
mortgageeis only necessaryif the mortgagehas beenrecordedprior tothe RegulatoryAgreement.)

(A0051U51i 3832)
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EXHIBIT A

Re: Madison Place
(PtojeclN~zne)

Acton
(C~LyiTown)

737Main Street.LLC
(Project Sponsor)

PropertyDescription

The land with the building thereonsituatedon the southeasterlyside of Main Streetin Acton, Middlesex
County, Massachusetts,being shown as Lot M-2 on a plan entitled ‘RecordablePlan, Madison Place,
(ComprehensivePermit), 737 Main Street, Acton Massachusetts,Owner: 737 Main Street LLC” dated
October 17, 2007, last revisedJanuary19, 2007,drawnby R. Wilson& Associates,Inc., LandSurveyors
andCivil Engineersandrecordedwith the Middlesex South District Registryof Deedsas PlanNo. 584 of
2007

Lot M-2 containsanareaof 105,438squarefeet,moreor less,

tA0051987i 3832)
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EXHIBIT B

Re: MadisonPlace
(Projccl Name)

Acton
(Cityrrown)

737Main Street~LLC__
(Pro;cet Sponsor)

MaximumSelling Pricesfor Initial Condominium Unit Percentage
Low andModerateIncomeUnits Fees Interest

One bedroomunits $ _________

Two bedroomunits S 5 _________

Threebedroomunits $ 168,700.00 $ 125.00 4.49%

Fourbedroomunits $ $_________

If the MaximumSelling Pricesprovidedin chapterlive of the Local Initiative ProgramGuidelinesfor
Communitiesare increased,theMaximumSelling Pricesprovidedhereinmay be increased
proportionately,but only with theprior approvalofthe municipalityand DHCD.

Locationof Low and ModerateIncomeUnits

ThehousingunitswhichareLow andModerateIncomeUnits are thosedesignatedasunit numbers1

and4 on:

~1 a plan of land entitled ‘RecordablePlan, Madison Place,(ComprehensivePermit), 737
Main Street, Acton Massachusetts,Owner: 737 Main Street LLC” dated October 17,
2007. last revised January19, 2007,drawnby R. Wilson & Associates,Inc., Land
SurveyorsandCivil Engineersand recordedwith the Middlesex SouthDistrict Registry
of Deedsin Plan No. 584 of 2007.

recordedwith the_________ Registryof Deedsin Book—, Page—.

0 floor plansrecordedwith the MasterDeedof MadisonPlaceCondominiumrecorded

herewithwith the Middlesex SouthRegistryof Deeds.

(A0051987.1 3832)
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EXHIBIT C

LOCAL INITIATIVE rROGRAM
AFFORDABLE HOUSING DEED RIDER

For Projects in Which
Affordability Restrictions Survive Foreclosure

madepartof thatcertaindeed(the“flg~.~)ofcertainproperty(the“Property”) from737Main Street,LLC
(“ar”) to - (‘Owner”)
dated________________________,200_.TheProperty is locatedin theCity/Town of Acton (the
“Municipality”).

RECITALS

WHEREAS,theGrantoris conveyingthat certainrealpropertymoreparticularlydescribedin the
Deedto the Ownerat a considerationwhich is lessthanthe fairmarketvalueof the Property;and

WHEREAS,thePropertyis partof a projectwhich was: [checkall that areapplicable]

(i) fl granteda ComprehensivePermitunderMassachusettsGeneralLaws
Chapter4013, Sections20-23,from the Boardof Appealsof the Municipality or,
theHousingAppealsCommitteeand recorded/filedwith the______________

CountyRegistryof Deeds/RegistryDistrict of LandCourt (the“Registry”) in
Book ______ Page______/DocumentNo._________(the“Comprehensive
Permit”);

(ii) 0 subjectto a RegulatoryAgreementamong_________________ (the
“Developer”), I I Massachusettsl~lousingFinanceAgency(“MassHousing”),
I the MassachusettsDepartmentof Housingand CommunityDevelopment]
(“Dl-ICD”) ] the Municipality; and ( j _, dated
___________________ and recorded/filedwith the Registryin Book~ Page

las DocumentNo. ___________ (the“RegulatoryAgreement”)and

(iii) subsidizedby the federalorstategovernmentunderthe Local Initiative
ikogram,a programto assistconstructionof low ormoderateincomehousing
the “Program”);and

WHEREAS,pursuantto the Program,eligible purchaserssuchastheOwnerare giventhe
opportunityto purchaseresidentialpropertyat lessthanits fairmarketvalue if thepurchaseragreesto
certainuseandtransferrestrictions,including anagreementto occupythepropertyasaprincipalresidence
andto conveythepropertyfor anamountnot greaterthana maximumresaleprice,all asmore fully
providedherein;and

WHEREAS,DUCDand theTown ofActon. by andthroughits Boardof Selectmenor its
designee(singly, or if morethanoneentity is listed, collectively, the “Monitoring Agent”) is obligatedby
the Programor hasbeenretainedto monitorcompliancewith andto enforcethe termsof this DeedRider,
andeligible purchaserssuchasthe Ownermay berequiredto payto the Monitoring Agent,or itssuccessor,
asmallpercentageof the resalepriceupon theOwner’s conveyanceof the Property,assetout in the
RegulatoryAgreementand asmorefully providedherein;and

WHEREAS,the rightsandrestrictionsgrantedhereinto the Monitoring Agentandthe
Municipality servethepublic’s interest in the creationandretentionofaffordablehousingfor personsand

(A0o51987.1 1832 1
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householdsof low andmoderateincomeandin the restrictingof the resalepriceof propertyin orderto
assureitsaffordability by futurelow andmoderateincomepurchasers.

NOW, THEREFORE,as furtherconsiderationfor theconveyanceof the Propertyatlessthanfair
marketvalue,theGrantorandtheOwner, includinghis/her/theirheirs,successorsandassigns,herebyagree
that thePropertyshallbesubjecttothe following rightsandrestrictionswhich are imposedfor the benefit
of, andshall beenforceableby, the Municipalityand the MonitoringAgent, and,if DHCD is a partytothe
RegulatoryAgreementandis not the Monitoring Agent,by DHCD.

I. Definitions. In this DeedRider, in additiontothetermsdefinedabove,the following
wordsandphrasesshallhavethe following meanings:

Aii2rdable HousingFundmeansa fundestablishedby the Municipality for thepurposeof reducingthe
costof housingfor Eligible Purchasersor for the purposeofencouraging,creating,orsubsidizingthe
constructionor rehabilitationof housingfor Eligible Purchasersor, if no suchfund exists,a fund
establishedby theMunicipalitypursuantto MassachusettsGeneralLawsChapter44 Section53A, et seq.

~~g~icableForeclosurePriceshallhavethemeaningset forth in Section7(b) hereof.

AppropriateSize Householdmeansa householdcontaininganumberof membersequaltothenumberof
bedroomsin the Propertyplusone.

ApprovedCapital Improvementsmeansthe documentedcommerciallyreasonablecostof extraordinary
capital improvementsmadetothe Propertyby the Owner;providedthat theMonitoringAgentshallhave
given written authorizationfor incurringsuchcostprior to the costbeingincurredandthat theoriginal cost
of such improvementsshall bediscountedoverthe courseof theiruseful life.

~jg~meansthePrimary MetropolitanStatisticalAreaornon-metropolitanareathat includesthe
Municipality, asdeterminedby HUD, which in thiscaseis I3oston-Cambridge-Quincy,MA-NH MSA.

Area MedianIncomemeansthemost recentlypublishedmedianincomefor the Areaadjustedfor
householdsizeasdeterminedby HUD. If HUD discontinuespublicationof AreaMedianIncome,the
incomestatisticsusedby MassHousingfor its low and moderateincomehousingprogramsshallapply.

BaseIncomeNumbermeansthe AreaMedianIncomefor a four (4)-personhousehold.

~h&fExecutiveOfficershallmeanthe Mayorin a city or the Boardof Selectmenin a town unlesssome
other municipaloffice is designatedto be the chiefexecutiveofficerundertheprovisionsof a local charter.

ç~j~gshallhavethe meaningset forth in Section5(b)hereof.

cQj~flplianceCertificateshall havethe meaningset forth in Section6(a) hereof.

ConveyanceNoticeshallhavethemeaningset forth in Section4(a) hereof.

~jgjble Purchasermeansan individual orhouseholdearningno morethaneighty percent(80%)ofArea
MedianIncome(or, if checked[]________________ percent(,%) of AreaMedianIncome,asrequired
by theProgram)andowning assetsnotin excessof the limit set forth in the ProgramGuidelines. To be
consideredanEligible Purchaser,the individual or householdmust intendtooccupyandthereaftermust
occupythePropertyashis, heror their principalresidenceandmustprovidetotheMonitoringAgentsuch
certificationsasto income,assetsand residencyasthe MonitoringAgent mayrequireto determine
eligibility asanEligible Purchaser.An Eligible Purchasershall bea First-TimeHomebuyerif requiredby
theProgramandasspecifiedin the RegulatoryAgreement.

tll~-TimeHomebuvermeansan individual or household,of which nohouseholdmemberhashad an

ownershipinterestin a principalresidenceatany time during thethree(3)-yearperiod prior tothe dateof

(AOOSI9S7.1 3832)
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qualificationasanEligible Purchaser,exceptthat (i) any individual who is a displacedhomemaker(asmay
bedefinedby DHCD) (ii) and any individual age55 orover(applyingfor age55 or overhousing)shallnot
beexcludedfrom considerationasa First-Time Homebuyerunderthis definitionon the basisthat the
individual, ownedahomeor hadan ownershipinterestin a principalresidenceat anytimeduringthe three
(3)-yearperiod.

EQi~closureNoticeshallhavethe meaningsetforth in Section7(a)hereof.

]:iJ~JQmeansthe United StatesDepartmentof Housingand UrbanDevelopment.

lnelieiblePurchasermeansan individual or householdnotmeetingthe requirementsto beeligibleasan

Eligible Purchaser.
~~imum ResalePricemeansthe sumof(i) the BaseIncomeNumber(at the time of resale)multiplied by
the ResalePriceMultiplier, plus(ii) the ResaleFeeandany necessarymarketingexpenses(including
broker’s fees)asmay havebeenapprovedby theMonitoringAgent, plus(iii) ApprovedCapital
Improvements,if any (theoriginal costofwhich shallhavebeendiscountedovertime,ascalculatedby the
Moritoring Agent);providedthat in no eventshallthe Maximum ResalePricebegreaterthan the purchase
pricefor which a credit-worthyEligible Purchaserearningseventypercent(10%)of theArea Median
Income(or, if checked[1 _______________ percentL__%) of AreaMedianIncome,asrequiredby the
Program)for an AppropriateSizeHouseholdcouldobtainmortgagefinancing(assuchpurchasepriceis
determinedby the MonitoringAgentusingthe samemethodologythenusedby DHCD for its Local
Initiative Programorsimilarcomprehensivepermit program):andfurtherp~videdthat theMaximum
ResalePriceshallnotbe lessthanthe purchasepricepaid for the Propertyby the Ownerunlessthe Owner
agreestoaccepta lesserprice.

MonitoringServicesAgreementmeansany MonitoringServicesAgreementfor monitoringand
enforcementof this DeedRider amongsomeorall of the Developer,the MonitoringAgent,the
Municipality, MassHousingand DHCD.

MortgageSatisfactionAmountshall havethe meaningset forth in Section7(b) hereof.

tgaggeshallhavethe meaningsetforth in Section 7(a) hereof.

~j~jzramGuide]inesmeansthe regulationsand/orguidelinesissuedforthe applicableProgramand
controllingitsoperations,asamendedfrom time to time:

ale Feemeansa fee of 2%ofthe BaseIncomeNumber(at the timeof resale)multipliedby the Resale
PriceMultiplier, tobepaid totheMunicipality ascompensationfor monitoringandenforcingcompliance
with thetermsof this Deed Rider,includingthe supervisionof the resaleprocess.

j~g~alePriceCertificatemeansthecertificateissuedasmay bespecifiedin the RegulatoryAgreementand
recordedwith the first deedof the Propertyfrom the Developer,or the subsequentcertificate(if any) issued
asmaybe specifiedin theRegulatoryAgreement,which setsforth the ResalePrice Multiplier tobeapplied
on theOwner’ssaleof the Property,as providedherein,for so long asthe restrictionssetforth herein
continue. In the absenceofcontraryspecificationin the RegulatoryAgreementtheMonitoring Agentshall
issuethecertificate.

ResalePrice Multiplier meansthenumbercalculatedby dividing the Property’sinitial satepriceby the
BaseIncomeNumberatthe time of the initial salefrom the Developertothe first EligiblePurchaser.The
ResalePriceMultiplier will bemultiplied by the BaseIncomeNumberat the time of the Owner’s resaleof
the PropertytodeterminetheMaximumResalePriceon suchconveyancesubjectto adjustmentfor the
ResaleFee,marketingexpensesandApprovedCapital Improvements.In the eventthat the purchaseprice
paid for the Propertyby theOwner includessuchan adjustmenta newResalePriceMultiplier will be
recalculatedby theMonitoring Agentby dividing the purchasepricesopaid by theBaseIncomeNumberat

CAOO5~987.1 3832)
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the timeof suchpurchase,and a new ResalePriceCertificatewill be issuedandrecordedreflectingthenew
ResalePrice Multiplier. A ResalePriceMultiplier of is herebyassignedtotheProperty.

I~rrnmeansin perpetuity,unlessearlierterminatedby (i) the terminationof the termofaffordabilityset
forth in theRegulatoryAgreementor ComprehensivePermit, whicheveris longer; or (ii) the recordingof a
ComplianceCertificateand a new DeedRiderexecutedby thepurchaserin form andsubstance
substantiallyidentical tothis Deed Rider establishinga newterm.

2. Owner-Occunancv/PrincipalResidence.ThePropertyshallbeoccupiedandusedby the
Owner’shouseholdexclusivelyashis, heror their principalresidence.Any useof the Propertyoractivity
therecnwhich is inconsistentwith suchexclusiveresidentialuseis expresslyprohibited.

3. RestrictionsAgainstLeasing,Refinancingand,lunior Encumbrances,ThePropertyshall
notbe leased,rented,refinanced,encumbered(voluntarily orotherwise)ormortgagedwithout theprior
written consentof the MonitoringAgent; providedthatthisprovision shallnotapply toa first mortgage
grantedon the datehereofin connectionwith thisconveyancefromGrantortoOwnersecuring
indebtednessnotgreaterthanonehundredpercent(lOO%)of the purchaseprice. Any rents,profits, or
procc~dsfrom any transactiondescribedin the precedingsentencewhich transactionhasnot receivedthe
requisitewritten consentof the Monitoring Agentshallbepaid U~Ofldemandby Ownerto the Municipality
for depositto itsAffordableHousingFund. TheMonitoring Agentor Municipality may institute
proceedingstorecoversuchrents,profits orproceeds,andcostsof collection,includingattorneys’fees.
Upon recovery,afterpaymentof costs,the balanceshallbepaid tothe Municipality for depositto its
AffordableHousingFund. In the eventthat the MonitoringAgentconsentsfor goodcauseto anysuch
lease,refinancing,encumbranceormortgage,it shallbea conditionto suchconsentthat all rents,profits or
proceedsfrom such transaction,which exceedthe actualcarryingcostsof thePropertyasdeterminedby the
Monitoring Agent,shallbepaid tothe Municipality for depositto its AffordableHousingFund.

4. OptionstoPurchase.(a) Whenthe Owneroranysuccessorin title tothe Ownershall
desiretosell, disposeof or otherwiseconveytheProperty,orany portionthereof,the Ownershall notify
theMonitoring Agent andthe Municipality in writing of theOwner’sintention to soconveythe Property
(the“ConveyanceNotice”). Upon receiptofthe ConveyanceNotice, the MonitoringAgentshall(I)
calculatetheMaximumResalePricewhichthe Ownermay receiveon thesaleof the Propertybasedupon
theBase IncomeNumberin effectasofthedateof the ConveyanceNotice andtheResalePriceMultiplier
set forth in the mostrecentlyrecordedResalePriceCertificatetogetherwith permissibleadjustmentsfor
theResaleFee,marketingexpensesandApprovedCapitalImprovements(asdiscounted),and(ii) promptly
beginmarketingefforts. TheOwnershallfully cooperatewith the MonitoringAgent’sefforts to locatean
Eligible Purchaserand,if sorequestedby the MonitoringAgent,shall hire abrokerselectedby the
MonitoringAgent to assistin locatingan Eligible Purchaserready,willing andableto purchasethe
Propertyat theMaximumResalePriceafterenteringa purchaseandsaleagreement.Pursuanttosuch
agreement,saleto the Eligible Purchaserat the Maximum ResalePriceshalloccurwithin ninety(90) days
after theMonitoring Agentreceivesthe ConveyanceNoticeorsuchfurther time asreasonablyrequestedto
arrangefor detailsof closing. If theOwnerfails tocooperatein suchresaleefforts, includinga failure to
agreetoreasonabletermsin thepurchaseandsaleagreement,the Monitoring Agentmayextendthe90-day
periodfor aperiodcommensuratewith the timethe lack of cooperationcontinues,asdeterminedby the
Monitoring Agent in its reasonablediscretion.In suchevent,theMonitoringAgentshallgiveOwner
written noticeof the lack of cooperationand the lengthof the extensionaddedto the90-dayperiod.

(b) TheMonitoringAgentshaltensurethat diligentmarketingefforts are madeto locatean
Eligible Purchaserready,willing and ableto purchasethe Propertyat the MaximumResalePricewithin the
time periodprovidedin subsection(a)aboveandto enterthe requisitepurchaseandsaleagreement.If
morethanoneEligible Purchaseris located,the Monitoring Agentshallconductalottery orotherlike
proceduretodeterminewhich EligiblePurchasershallbeentitledto entera purchaseandsaleagreement
with Ownerand to purchasethe Property. Preferenceshallbegiven to AppropriateSize Households.The
procedurefor marketingandselectinganEligible Purchasershall beapprovedasprovidedin the

tACO51987.13832)
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RegulatoryAgreementandanyapplicableProgramGuidelines.If an Eligible Purchaseris locatedwithin
ninety (90) daysafter receiptof the ConveyanceNotice, but suchEligible Purchaserprovesunableto
securemortgagefinancingsoastobeabletocompletethe purchaseof thePropertypursuantto the
purchaseandsaleagreement,following written noticetoOwnerwithin the90-dayperiodthe Monitoring
Agentshallhaveanadditionalsixty (60) daystolocateanotherEligible Purchaserwho will entera
purchaseandsaleagreementandpurchasethe Propertyby the endof suchsixty (60)-dayperiodorsuch
further timeasreasonablyrequestedto carryout thepurchaseandsaleagreement.

(c) In lieu ofsaleto an Eligible Purchaser,the Monitoring Agentor the Municipality or designee
shall alsohavethe right to purchasethe Propertyatthe Maximum ResalePrice,in which eventthe
purchsseandsaleagreementshallbeentered,andthe purchaseshalloccurwithin ninety (90) daysafter
receiptof theConveyanceNoticeor.within the additionalsixty (60)-dayperiodspecifiedin subsection(b)
above,orsuch fl.irther time asreasonablyrequestedtocarryOut the purchaseandsaleagreement.Any lack
of cooperationby Ownerin measuresreasonablynecessarytoeffectthesaleshallextendthe 90-dayperiod
by the lengthof the delaycausedby suchlack of cooperation.The MonitoringAgentshallpromptlygive
Ownerwritten noticeof the tackof cooperationand the lengthof the extensionaddedto the90-dayperiod.
In the eventof sucha saletothe Monitoring AgentorMunicipality or designee,thePropertyshallremain
subjecttothis DeedRider andshallthereafterbesoldor rentedtoanEligible Purchaserasmay bemore
particularlyset forth in the RegulatoryAgreement.

(d) If anEligible Purchaserfails to purchasethe Propertywithin the 90-dayperiod (orsuch
further timedeterminedasprovidedherein)afterreceiptof theConveyanceNotice,andthe Monitoring
Agentor Municipality ordesigneedoesnotpurchasethePropertyduringsaidperiod,then theOwnermay
conveythePropertytoan Ineligible Purchaserno earlierthanthirty (30) daysafter theendof saidperiodat
the Maximum ResalePrice,but subjecttoall rightsandrestrictionscontainedherein;providedthat the
Propertyshallbe conveyedsubjectto a DeedRider identicalin form andsubstancetothis Deed Rider
which theOwneragreesto execute,tosecureexecutionby the Ineligible Purchaserandto recordwith the
Deed;andfurtherprovidedthat, if morethanone Ineligible Purchaserisready,willing andableto purchase
the Propertythe Ownerwill give preferenceandentera purchaseandsaleagreementwith any individuals
orhouseholdsidentified by the Monitoring Agentasan AppropriateSize Householdearningmorethan
eighty percent(80%)but lessthanone hundredtwentypercent(120%)of theAreaMedianIncome.

(e)Thepriority for exercisingthe optionsto purchasecontainedin this Section4 shallbeas
follows: (i) an Eligible Purchaserlocatedandselectedby the Monitoring Agent,asprovidedin subsection
(b) above,(ii) the Municipality or its designee,asprovidedin subsection(c) above,and(iii) an Ineligible
Purchaser,asprovidedin subsection(ci) above.

(t) Nothingin this DeedRider or the RegulatoryAgreement constitutesapromise,commitment
orguaranteeby D1-ICD, MassHousing,the Municipality or the Monitoring Agent that uponresalethe
Ownershallactuallyreceivethe MaximumResalePricefor the Propertyor anyotherpricefor the
Property.

(g) Theholderof a mortgageon the Propertyis notobligatedto forbearfrom exercisingthe rights
andremediesunderits mortgage,at law or in equity,afterdeliveryof the Conveyance.
Notice,

5. Deliveryof Deed.(a) In connectionwith anyconveyancepursuantto anoption to
purchaseassetforth inSection4 above,the Propertyshallbeconveyedby theOwnerto the selected
purchaserby a goodandsufficientquitclaim deedconveyinga goodandclearrecordandmarketabletitle
tothe Propertyfree from all encumbrancesexcept(I) suchtaxesfor the then currentyearasarenotdueand
payableonthe dateof deliveryof the deed,(ii) any lien for municipalbettermentsassessedafter the dateof
theConveyanceNotice, (iii) provisionsof local building andzoninglaws,(iv) alt easements,restrictions,
covenantsand agreementsof recordspecifiedin the deedfrom theOwnertotheselectedpurchaser,(v)
suchadditionaleasements,restrictions,covenantsand agreementsofrecordastheselectedpurchaser
consentsto, suchconsentnot to beunreasonablywithheld or delayed,(vi) the RegulatoryAgreement,and
(vii), exceptasotherwiseprovidedin the ComplianceCertificate,a DeedRider identicalin form and
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substanceto this DeedRiderwhich the Ownerherebyagreestoexecute,to secureexecutionby theselected
purchaser,andtorecordwith thedeed. Saiddeedshallclearlystatethatit is made subjectto theDeed
~ wh teli is madepartof thedeed.Failuretocomply with theprecedingsentenceshallnotaffectthe
validity of the conveyancefrom the Ownertotheselectedpurchaseror theenforceabilityof the restrictions
herein.

(b) Said deed,includingtheapprovedDeedRider,shall bedeliveredandthe purchasepricepaid
(the ‘Closing’) at theRegistry,orat the optionof the selectedpurchaser,exercisedby writtennoticetothe
Ownerat least five (5)daysprior to the deliveryof thedeed,at suchotherplaceastheselectedpurchaser
may designatein saidnotice. TheClosing shalloccuratsuch time andon suchdateasshallbe specifiedin
a written noticefrom theselectedpurchaserto the Owner, whichdateshall beat leastfive (5) daysafterthe
dateon whichsuchnoticeis given,andno laterthan the endofthe time periodspecifiedin Section4(a)
above.

(c) To enableOwnerto makeconveyanceashereinprovided,Ownermay, if Ownersodesiresat
the timeof deliveryof thedeed,usethe purchasemoneyor anyportionthereofto clearthetitle of anyor
all encumbrancesor interests,all instrumentswith respecttheretotoberecordedsimultaneouslywith the
delivery of saiddeed.Nothingcontainedhereinasto theOwner’sobligationtoremovedefectsin title or to
makeconveyanceor to deliverpossessionof the Propertyin accordancewith thetermshereof,asto useof
proceedsto cleartitle orastothe electionof the selectedpurchasertotaketitle, nor anythingelsein this
Deed Ridershallbedeemedtowaive, impair orotherwiseaffectthe priority of therightshereinover
mattersappearingof record,oroccurring,atany time after the recordingof this Deed Rider,all such
matterssoappearingor occurringbeingsubjectandsubordinatein all eventsto therightsherein.

(d) Waterandsewerchargesandtaxesfor the thencurrenttax periodshallbeapportionedand fuel
valueshallbeadjustedasof the dateof Closingandthe net amountthereofshallbeaddedtoor deducted
from, asthe casemay be,the purchasepricepayableby the selectedpurchaser.

(e) Full possessionof the Propertyfree from all occupantsis tobedeliveredat the timeof the
Closing, the Propertytobe thenin the samecondition asit is in on the dateof the executionof the purchase
andsaleagreement,reasonablewearandtearonly excepted.

(1) If Ownershallbeunabletogive title orto makeconveyanceasaboverequired,or if any
changeof conditionin the Propertynot included in theaboveexceptionshalloccur,thenOwnershallbe
given a reasonabletime not toexceedthirty (30) daysafter the dateon which the Closingwastohaveoc-
curredin which to removeanydefect in title or to restorethe Propertytotheconditionhereinrequired.The
Ownershall usebestefforts to removeanysuchdefectsin the title, whethervoluntaryor involuntary,and
to reetorethePropertyto the extentpermittedby insuranceproceedsorcondemnationaward. TheClosing
shalloccurfifteen (15) daysafternoticeby Ownerthat suchdefecthasbeencured or that the Propertyhas
beenso restored.Theselectedpurchasershall havethe election,ateithertheoriginal oranyextendedtime
for performance,10 acceptsuchtitle asthe Ownercandeliverto the Propertyin its thenconditionandto
pay tiereforthe purchasepricewithout deduction,in which casethe Ownershallconveysuchtitle, except
that in theeventof suchconveyancein accordancewith the provisionsofthis clause,if the Propertyshall
havebeendamagedby fire orcasualtyinsuredagainstor if a portionofthePropertyshall havebeentaken
by a public authority, thenthe Ownershall,unlessthe Ownerhaspreviously restoredthe Propertyto its
formercondition,either:

(A) payoverorassigntotheselectedpurchaser,on deliveryof thedeed,all amounts
recoveredor recoverableon accountofsuchinsuranceor condemnationawardlessany
amountsreasonablyexpendedby theOwnerfor anypartial restoration,or

(B) if a holderof a mortgageon the Propertyshallnotpermit theinsuranceproceeds
or the condemnationawardorpart thereofto beusedto restorethe Propertyto its former
conditionor to besopaid overor assigned,givetotheselectedpurchasera creditagainst
the purchaseprice,on deliveryof the deed,equalto saidamountssoretainedby the
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holderof the saidmortgagelessanyamountsreasonablyexpendedby theOwnerfor any
partial restoration

6. ResaleandTransferRestrictions.(a) Exceptasotherwiseprovidedherein,theProperty
or an’i interestthereinshallnotat any timebe soldby the Osvner,or theOwner’ssuccessorsandassigns,
andno attemptedsaleshallbevalid, unlessthe aggregatevalueof all considerationandpaymentsof every
kind givenor paid by the selectedpurchaserof the Propertyfor andin connectionwith the transferof such
Property,isequaltoor lessthan the Maximum ResalePrice for the Property,andunlessacertificate(the
“~~plianceCertificate”)isobtainedandrecorded,signedandacknowledgedby the MonitoringAgent
(both DHCD andthe Municipality) which ComplianceCertificaterefersto the Property,the Owner,the
selectedpurchaserthereof,and the Maximum ResalePricetherefor, andstatesthat theproposed
conveyance,saleor transferof the I’roperty to the selectedpurchaseris in compliancewith the rights,
restrictions,covenantsandagreementscontainedin this Deed Rider,andunlessthereis alsorecordeda
newDeed Riderexecutedby the selectedpurchaser,which newDeedRider is identicalin form and
substanceto this DeedRider.

(b) TheOwner,anygood faith purchaserof the Property,any lenderor otherparty takinga
security interestin suchPropertyandanyotherthird partymay rely upona ComplianceCertificateas
conclusiveevidencethattheproposedconveyance,saleor transferof the Propertytotheselectedpurchaser
is in ~omp1iancewith the rights, restrictiorts,covenantsand agreementscontainedin this Deed Rider,and
may recordsuchComplianceCertificatein connectionwith the conveyanceof the Property.

(c) Within ten (10) daysof the closingof theconveyanceof the Propertyfrom the Ownertothe
selectedpurchaser,the Ownershall delivertothe Monitoring Agentacopyofthe DeedoftheProperty,
includingthedeedrider,togetherwith recordinginformation. Failureof the Owner,or Owner’ssuccessors
orassignsto complywith the precedingsentenceshaltnotaffectthe validity of suchconveyanceor the
enforceabilityofthe restrictionsherein.

7. Survivalof RestrictionsUpon Exerciseof Remediesby Mortc.agees.(a) Theholderof
recordof any mortgageon the Property(each,a“Mort~tagee”)shall notify theMonitoringAgent, the
Municipality andanyseniorMortgagee(s)in the eventofanydefaultfor whichthe Mortgageeintendsto
commenceforeclosureproceedingsorsimilar remedialactionpursuantto itsmortgage(the“Foreclosure
Notice”), whichnotice shallbesentto the Monitoring Agentandthe Municipalityassetforth in this Deed
Rider,and tothe seniorMortgagee(s)asset forth in suchseniorMortgagee’smortgage,not lessthanone
hundredtwenty(120)daysprior tothe foreclosuresaleor the acceptanceof a deedin lieu of foreclosure.
TheOwnerexpresslyagreesto the deliveryof the ForeclosureNotice andanyothercommunicationsand
disclosuresmadeby the MortgageepursuanttothisDeedRider.

(b) TheOwnergrantstothe Municipalityor its designeethe right andoptiontopurchasethe
Propertyuponreceiptby the Municipality of the ForeclosureNotice. In the eventthat the Municipality
interdsto exerciseitsoption, the Municipality or its designeeshallpurchasethe Propertywithin one
hundredtwenty (120)daysof receiptof suchnotice,ata priceequaltothegreaterof(i) the sumof the
outstandingprincipalbalanceof thenotesecuredby suchforeclosingMortgagee’smortgage,togetherwith
theoutstandingprincipalbalance(s)ofanynote(s)securedby mortgage(s)seniorin priority tosuch
mortgage(butin no eventshallthe aggregateamountthereofbegreaterthanonehundredpercent(100%)
of theMaximum ResalePricecalculatedatthe time ofthe grantingof the mortgage)plus all future
advances,accruedinterestandall reasonablecostsandexpenseswhich the foreclosingMortgageeandany
seniorMortgagee(s)areentitled to recoverpursuanttothe termsof suchmortgages(the “Mongnge
SatisfactionAmount”), and(ii) the Maximum ResalePrice(which for this purposemay be lessthanthe
purchasepricepaid for thePropertyby the Owner)(thegreaterof(i) and(ii) abovehereinreferredto asthe
“Applicable ForeclosurePrice”).The Propertyshaltbesoldandconveyedin its then-current“as is, where
is” condition,without representationor warrantyof anykind, director indirect,expressor implied, and
with the benefitof and subjectto all rights, rightsofway, restrictions,easements,covenants,liens,
improvements,housingcodeviolations,public assessments,anyandall unpaidfederalorstatetaxes
(subjecttoanyrightsof redemptionfor unpaidfederal taxes),municipal liensandanyotherencumbrances
of recordthen in forceandapplicabletd the Propertyhavingpriority oversuchforeclosingMortgagee’s
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mortgage,andfurthersubjectto a DeedRider identical in form andsubstanceto thisDeed Riderwhichthe
Ownerherebyagreesto execute,to secureexecutionby the Municipality or itsdesignee,andtorecordwith
the deed,exceptthat(i) during the termof ownershipofthePropertyby theMunicipalityor itsdesignee
theowner-occupancyrequirementsof Section2 hereofshallnotapply (unlessthedesigneeis anEligible
Purchaser),and(ii) theMaximumResalePriceshallberecalculatedbasedon the pricepaid for the
Propertyby the Municipality or itsdesignee,butnot greaterthantheApplicableForeclosurePrice. ~

deedshallclearlystatethat it Is madesubjectto theDeed Riderwhich Is madepartof thedeed,
Failureto complywith the precedingsentenceshallnotaffectthevalidity of the conveyancefrom the
Ownertothe Municipality or its designeeor the enforceabilityof therestrictionsherein.

(c) Not earlierthanonehundredtwenty (120)daysfollowing the deliveryofthe Foreclosure
Noticeto theMonitoringAgent,the MunicipalityandanyseniorMortgagee(s)pursuanttosubsection(a)
above,the foreclosingMortgageemayconductthe foreclosuresaleoracceptadeedin lieu of foreclosure.
ThePropertyshall besoldandconveyedin its then-current“as is, whereis” condition,without
representationor warrantyof any kind,director indirect, expressor implied, andwith the benefitof and
subjectto all rights, rightsof way, restrictions,easements,covenants,liens, improvements,housingcode
violations,public assessments,anyand all unpaid federalorslatetaxes(subjecttoanyrightsof redemption
for unpaid federaltaxes),municipal liensand anyotherencumbrancesof recordthenin forceand
applicabletothePropertyhavingpriority overthe foreclosingMortgagee’smortgage,andti.irthersubjectto
a DeedRider,asset forth below.

(d) In theeventthat the foreclosingMortgageeconductsa foreclosuresaleorotherproceeding
enforcingits rightsunderits mortgageandthe Propertyissoldfor a pricein excessof the greaterof the
Maximum ResalePriceandtheMortgageSatisfactionAmount,suchexcessshall bepaid tothe
Municipality for its AffordableHousingFundafter (i) afinal judicial determination,or (ii) a written
agreementof all partieswho,asof such datehold(orhavebeenduly authorizedto actfor otherpartieswho
hold) a record interestin the Property,that the Municipality is entitledto suchexcess.Thelegal costsof
obtaininganysuchjudicial determinationoragreementshallbedeductedfrom the excessprior to payment
totheMunicipality. To the extentthat thc Ownerpossessesanyinterestin anyamountwhich would
otherwisebe payabletotheMunicipality underthis paragraph,to the fullest extentpermissibleby law, the
Ownerherebyassignsits interestin suchamountto the Mortgageefor paymenttotheMunicipality.

(e) If anyMortgageeshallacquirethe Propertyby reasonof foreclosureoruponconveyanceofthe
Propertyin lieu of foreclosure,thenthe rightsandrestrictionscontainedhereinshallapplyto such
Mortgageeuponsuchacquisitionofthe Propertyandtoanypurchaserof the Propertyfrom such
Mortgagee,andthe Propertyshall beconveyedsubjectto a Deed Rideridenticalin form andsubstanceto
this Deed Rider, whichtheMortgageethat hassoacquiredthe Propertyagreestoannextothedeedandto
recordwith thedeed,exceptthat (I) duringthe term ofownershipof the Propertyby suchMortgageethe
owner-occupancyrequirementsofSection2 hereofshallnotapply,and(ii) theMaximumResalePrice
shall berecalculatedbasedon theprice paid for the Propertyby suchMortgageeat theforeclosuresate,but
notgreaterthantheApplicableForeclosurePrice. Saiddeedshallclearlystatethat it is madesubiect1o
the Deed Riderwhich is madeparsof thedeed. Failuretocomply with the precedingsentenceshallnot
affectthevalidity of the conveyancetothe Mortgageeor the enforceabilityof therestrictionsherein.

(I) If any partyotherthan a Mortgageeshallacquirethe Propertyby reasonof foreclosureor upon
conveyanceofthe Propertyin lieu of foreclosure,the Propertyshall beconveyedsubjectto aDeed Rider
identical in form and substanceto this Deed Rider,which the foreclosingMortgageeagreesto annexto the
deedandto recordwith thedeed,exceptthat (i) if the purchaserat such foreclosuresaleor assigneeof a
deedin lieu of foreclosureis an Ineligible Purchaser,thenduringthe termofownershipof thePropertyby
such Ineligible Purchaser,the owner-occupancyrequirementsof Section2 hereofshallnotapply,and(ii)
the MaximumResalePriceshallberecalculatedbasedon the pricepaid for thePropertyby suchthird party
purchaseratthe foreclosuresale,butnotgreaterthan the ApplicableForeclosurePrice. SaIddeedshall
clearlystatethat it is madesubjectto theDeed Riderwhich is madepartof thedeed.Failureto
comply with the precedingsentenceshall notaffectthe validity oftheconveyancetosuch third party
purchaseror theenforceabilityof the restrictionsherein.
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(g) Uponsatisfactionofthe requirementscontainedin this Section7, theMonitoringAgentshall
issueaComplianceCertificate to the foreclosingMortgageewhich,uponrecordingin theRegistry,may be
relied uponasprovidedin Section6(b)hereofasconcltaiveevidencethat the conveyanceof theProperty
pursuanttothis Section7 is in compliancewith the rights, restrictions,covenantsandagreementscontained
in this Deed Rider.

(h) TheOwnerunderstandsand agreesthatnothingin this DeedRider or theRegulatory
Agreement(i) in any way constitutesapromiseor guaranteeby MassHousing,DHCD, theMunicipality or
theMonitoring Agent thatthe Mortgageeshallactuallyreceivethe MortgageSatisfactionAmount, the
MaximumResalePricefor thePropertyor anyotherpricefor theProperty,or (ii) impairs the rightsand
remediesof theMortgageein the eventof a deficiency.

(i) If a ForeclosureNoticeis deliveredafter thedeliveryofa ConveyanceNoticeasprovided in
Section4(a)hereof,theproceduresset forth in this Section7 shallsupersedethe provisionsof Section4
hereof.

8. Covenantsto RunWith the Property. (a) This DeedRider, includingall restrictions,
rights andcovenantscontainedherein,is anaffordablehousingrestrictionasthat term is definedin Section
31 of Chapter184 ofthe MassachusettsGeneralLaws, havingthe benefitof Section32 of suchChapter
184,and is enforceableassuch. This DeedRider hasbeenapprovedby the Directorof DHCD.

(b) In confirmationthereofthe Grantorandthe Ownerintend,declareandcovenant(i) that this
Deed Rider,includingall restrictions,rightsandcovenantscontainedherein,shall beandarecovenants
runningwith the land,encumberingthePropertyfor theTerm,andarebindingupon the Ownerandthe
Owner’ssuccessorsin title andassigns,(ii) are not merelypersonalcovenantsof theOwner,and(iii) shall
enureto thebenefitof andbeenforceableby the Municipality, the Monitoring Agentand DHCD andtheir
successorsand assigns,for theTerm. Ownerherebyagreesthatanyandall requirementsof the lawsof the
Commonwealthof Massachusettshavebeensatisfiedin orderfor theprovisionsof thisDeedRiderto
constituterestrictionsand covenantsrunningwith the land and thatany requirementsof privily of estate
havebeensatisfiedin full.

9. Notice. Any notices,demandsor requeststhatmay begivenunderthisDeedRidershall
besufficiently servedif given in writing anddeliveredby handormailedby certified or registeredmail,
postageprepaid,returnreceiptrequested,tothe following entitiesandpartiesin interestattheaddressesset
forth below,orsuchotheraddressesasmay bespecifiedby anyparty(or itssuccessor)by suchnotice.

Municipality:
Town ofActon
do Boardof Selectmen
Acton Town Hall
472 Main Street
Acton,MA 01720

Grantor:
737 Main Street,LLC
32 SandyPineRoad
Templeton,MA 01468

Owner
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DHCD:
Director,Local Initiative Program
DHCD
100 CambridgeStreet
Suite300
Boston,MA 02114

Others:

Any suchnotice,demandor requestshall bedeemedto havebeengiven on the day it is handdeliveredor
mailed.

10. FurtherAssurances.TheOwneragreesfrom time totime, asmay bereasonablyrequired
by the Monitoring Agent,to furnish the Monitoring Agentupon its requestwith a written statement,signed
and,if requested,acknowledged,setting forth thecondition andoccupancyof the Property,information
concerningthe resaleof the Propertyandothermaterialinformation pertainingto thePropertyand the
Owner’s conformancewith therequirementsof tli a ComprehensivePermit, ProgramandProgram
Guidelines,asapplicable.

11. Enforcement.(a) Therightsherebygrantedshall includethe right of the Municipality
andthe Monitoring Agentto enforcethis DeedRider independentlyby appropriatelegal proceedingsandto
obtain injunctive andotherappropriatereliefon accountof anyviolationsincludingwithout limitation
reliefrequiringrestorationofthe Propertyto the condition,affordabilityoroccupancywhich existedprior
to theviolation impacting suchcondition,affordabilityoroccupancy(it beingagreedthatthereshallbeno
adequateremedyat law for suchviolation), andshallbe in additionto,and not in limitation of, anyother
right:; andremediesavailableto the Municipality andthe MonitoringAgent.

(b) Without limitation of anyotherrightsor remediesof the Municipality andthe Monitoring
Agent, or theirsuccessorsandassigns,in the eventof anysate,conveyanceor othertransferoroccupancy
of the Propertyin violation ofthe provisionsof this DeedRider,theMunicipalityand MonitoringAgent
shallbeentitledto the following remedies,which shallbecumulativeandnotmutuallyexclusive:

(i) specific performanceof the provisionsof this DeedRider;

(ii) moneydamagesfor chargesin excessof the Maximum ResalePrice,if

applicable;

(iii) if the violation is a saleofthe Propertyto an Ineligible Purchaserexceptas
permittedherein,the Monitoring Agentandthe Municipalityshall havethe option to
locatean Eligible Purchasertopurchaseor itself purchasethe Propertyfrom the
Ineligible Purchaseron the termsand conditionsprovidedherein;the purchasepriceshall
bea pricewhich complieswith the provisionsof this DeedRider; specificperformanceof
the requirementthat an Ineligible Purchasershallsell, ashereinprovided,may be
judicially ordered.

(iv) the right to void anycontractfor saleor anysale,conveyanceorothertransferof
thePropertyin violation of the provisionsof this Deed Riderin theabsenceof a
ComplianceCertificate,by an actionin equity toenforcethis DeedRider; and
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(v) moneydamagesfor thecostof creatingorobtainingacomparabledwelling unit
for anEligible Purchaser.

(c) In additionto the foregoing,the Ownerherebyagreesand shallbeobligatedto payall feesand
expenses(including legal fees)of the MonitoringAgent and/orthe Municipality in theeventsuccessful
enforcementactionis takenagainstthe OwnerorOwner’ssuccessorsorassigns.TheOwnerhereby
grantsto theMonitoringAgentandthe Municipality a lien on theProperty,juniortothe lien of any
institutionalholderofa first mortgageon the Property,tosecurepaymentofsuch feesandexpensesin
any successfulenforcementaction. TheMonitoringAgentand the Municipality shallbeentitled to
seekrecoveryof feesand expensesincurredin a successfulenforcementactionof thisDeed Rider
againstthe Owner andtoassertsucha lien on the Propertytosecurepaymentby the Ownerof such
feesandexpenses.Notwithstandinganythinghereintothe contrary,in the eventthattheMonitoring
Agentand/orMunicipality fails to enforcethisDeedRider asprovidedin this Section,DHCD, if it is
notnamedasMonitoring Agent,shallhavethe samerightsand standingtoenforcethis Deed Rideras
the Municipality andMonitoring Agent.

(d) TheOwnerfor himself,herselfor themselvesandhis,heror theirsuccessorsandassigns,hereby
grantstothe MonitoringAgentand the Municipality the right totake all actionswith respecttothe
Propertywhich theMonitoringAgentor Municipality maydetermineto benecessaryorappropriate
pursuantto applicablelaw, courtorder,or the consentof the Ownertoprevent,remedyorabateany
violation of this Deed Rider.

12. Monitoring AgentServices~Fees,TheMonitoring Agentshall monitorcomplianceof
theProjectandenforcethe requirementsofthis Deed Rider. As partialcompensationfor providingthese
services,a ResaleFee [X ] shall [ shall notbepayableto the Municipality on the saleof the Property
to anEligible Purchaseror anyotherpurchaserin accordancewith the termsof this DeedRider. Thisfee,
if imposed,shallbepaid by the Ownerhereinasa closingcostat thelime ofClosing,andpaymentofthe
fee to theMunicipality shallbea conditionto deliveryandrecordingof itscertificate,failing which the
Municipality shall haveaclaim againstthe newpurchaser,his, heror their successorsorassigns,for which
the Municipality may bringanactionand mayseekanattachmentagainstthe Property.

13. Actions by Municipality. Any action requiredorallowed tobetakent~’the Municipality
hereundershallbe takenby theMunicipality’s ChiefExecutiveOfficerordesignee.

14. Severability. If anyprovisionshereofor the applicationthereofto anypersonor
circumstanceare judiciallydetermined,to anyextent,to be invalid orunenforceable,the remainderhereof,
or the applicationof suchprovisiontothe personsor circumstancesotherthanthoseastowhich it is held
invalid or unenforceable,shallnot heaffectedthereby.

15. IndependentCounsel.THE OWNERACKNOWLEDGESTHAT HE,SHE, ORTHEY
HAVE READ THIS DOCUMENT IN ITS ENTIRETY AND HAS HAD THE OPPORTUNiTYTO
CONSULT LEGAL AND FINANCiAL ADVISORSOFHIS, HERORTHEIR CHOOSING
REGARDINGTHEEXECUTION, DELIVERY AND PERFORMANCEOF THE OBLIGATIONS
HEREUNDER.

16. Binding~Agreement.ThisDeedRider shallbindand inuretothebenefitofthe persons,
entitiesandpartiesnamedhereinand theirsuccessorsorassignsasarepermittedby this DeedRider.

17. Amendment.ThisDeedRider may notberescinded,niodifiedor amended,in wholeor
in part,without thewritten consentof the MonitoringAgent,the Municipalityandthe holderof any
mortgageorothersecurityinstrumentencumberingall oranyportion of theProperty,which written
consentshallberecordedwith the Registry.
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Executedasasealedinstrumentthis_________ dayof . 200_.

Grantor: Owner:

By__________ By ___________

COMMONWEALTH OF MASSACHUSETTS

—________________ County,ss.

On this — dayof _____________ 200,beforeme.the undersignednotarypublic, personally
appeared__________________________________,Ihe____________ of____________________ in its
capacityasthe _____________ of_ , provedto me throughsatisfactoryevidenceof
identification,which was [a currentdriver’s license]~acurrentU.S.passport][my personalknowledge],to
be the personwhosenameis signedon the precedinginstrumentandacknowledgedthe foregoing
instrumentto behis orherfreeactanddeedandthe freeactanddeedof_______________________as

of_______________________

U

NotaryPublic
My commissionexpires:

COMMONWEALTH OFMASSACHUS~TTS

_______________ County,ss.

On this — dayof , 200_,beforeme, the undersignednotarypublic, personally
appeared____________________________________,the_____________ of_____________________in its
capacityasthe______________ of_ , provedtome throughsatisfactoryevidenceof
identification,which was[a currentdriver’s license][a currentU.S.passport][my personalknowledge],to
be the personwhosenameis signedon the precedinginstrumentand acknowledgedtheforegoing
instrumentto behisor herfree actand deedandthe freeactanddeedof________________________as

of________________________

Notary Public
My commissionexpires:

ZstMid~R~~egistet
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William Fraii Galvin
Secretaryofthe ,,~ ~
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TOWHOM IT MAY CONCERN:

I herebycertify thatacertificateoforganizationofaLimited Liability Companywas
filed in this officeby

737 MAIN STREET, LLC

in accordancewith theprovisionsofMassachusettsGeneralLawsChapter156Con June3,
2005.

I furthercertif~’thatsaidLimited Liability Companyhasfiledall annualreportsdueand
paid all feeswith respectto suchreports;thatsaidLimited Liability Companyhasnot filed a
certificateofcancellationorwithdrawal;and that,said Limited Liability Companyis in good
standingwith this office.

I alsocertify thatthenamesofall managerslisted in themostrecentfiling are:NONE

I furthercertify, thenamesofall personsauthorizedto executedocumentsfiled with this
office andlistedin themostrecentfiling are:KELLY A. PARENT, RONALD 13. PEABODY,
JAY It PEABODY

Thenamesof all personsauthorizedto actwith respectto realpmpertylistedin themost
recentfiling are: KELLY A. PARENT, RONALD B. PEABODY, JAY R. PEABODY

In testimonyofwhich,

I havehereuntoaffixed the

GreatSealof theCommonwealth

on thedatefirst above written.

SecretaryoftheCommonwealth

ProcessedBy:sam


